SCHEDULE C
ASSIGNMENT OF LEASE AND AGREEMENT

dated as of 9-28 ,1979, by and between Uxtrep StiTEs K Y i

Ramwar Leasive C‘omu:x an Qliinois corporatii
{nereinafter calied the Comna.n"), and CoNTovExT.L
Irzovors Namoras Baxg axp Tavsr Compaxt or Carcsco,
as Trustee (hersizafier called the Trustee). uncder an
Equipmernt Trust Agreement dated as of April 25, 1870
{hereinafter cailed tbe Egquwipment Trust Agreement),
by and among the Trustee, the Compant and Trnited
States Railway Equipment Co., an Ilinois corporadon
(hereinafter called the Equipment Co.).

Wazzzas, the Coxpary and States Veneer Company

"hereinafier called the Lessee) have entered into a
Lease Agreement dateé¢ May 8 |, 19578 (hereinafier called
the Lease), providing for the leasing by the Company o
the Lessee of the 5 umits of railroac eguipment (lerein-
az‘er called Units) described in the Lease. which has been
fled and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number «7f 7% an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith: and

Wa=zreas. this ..ssis..ment of Lease and Agrsemen: is
deing ade pursuant :0 Section +.09 of the Equipment Trust
Agreemert to secure the payment and performance by the
Compary of all obligations of the Company arising under
the Equipmen’ Trust Agreement. including, but not limized
to, the ooligations of the Compaxny arisi ng under its gunar-

antv endorsed or to be endorsed on :he Zguipment Trust
Certificates issned or to be issued under the Eguipmern:
Trast Agreemert {ail such obligations being hereinafter
calied the Liabilities);

Now. TEEREFORE, in consideradion of ‘he sum of 310 dalv
paid by the Trustee to the Company and for other good and
valuable consideration, tbe receipt of which is hereby ac-
Imowledged, the parties hereto agree as follows:
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1, As security for the payment and performance of the
Liabilides, the Company hereby assigms. sransfars, and sets
over wnto the Trustee all the Company’s right, ttle and
interests as lessor under the Lease, together with all rights,
powers, privileges, and other benefts of the Company as
lessor under the Lease. inclucing, withou: limi:azion. the
immediate right to receive and coliect al! rentals, profits and
other sums pavable to or receivable by the Compary under
or pursuant to the provisions of the Lease ard the right to
make all waivers and agreements, to give all notices. con-
sents and releases, to take all action upon the happening of
an event of default specified in the Lease. and to do any and
al! other thirgs wkbatsoever whica the Comrany, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under the Equip-
men: Trust Agreement, or any event wiich rotice or lapse
of sime or both, would corsiirute such an Event of Defaul:.
shall occur, it is understood that the Compary shall be en-
titled for the beneft of the Trustee :o give all notices and
to take all action upon the happening of an event of defaulr
specified in the Lease provided that the Trustee is 3rst
advised of such action proposed to be iaker. In furtherance
of the foregoing assignment, the Company heredy irrevo-
cably authorizes anc empowers the Trustee in its own rame,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney. :0 ask, demand. sue for. collect and
receive any and ail sums o wiica the Company is or may
become entitled under the Lease, and =0 enforce compiiance
by the Lessee with all the :erms and provisions thereof.

The Company will cause notice of t2is Assignment forzh-
with to be given o the Lessee {together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
proiits and other sums payabdle to or receivable by the Com-
pany under or pursuant :o0 tde provisions of the Lease on
and after such notice of this Assignment is Ziven {here-
inafter called Rentals) directly to the Trustee {a copy of
such notice and direction :o be given :o0 ‘he Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rex:als thereunder or account
of mileage pavments pavable to the Lessor, the Lessor will
furnish the Trustee with a dupiicate copy of its current
ren:al invoice to the Lessee settng forth the amouxnt of the
credit to be appiied agains: the Rentais payvable under the
Lease on or before each Rertal pavmen: éate under the
Lease and the net amount of Bentais payable to the Trustee
by the Lessee. The Trusiee may conclusively rely npon suct
duplicate invoice as to the facts stated therein arnd shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rertals payabie tnder ‘he Lease. The Trustee will
accept pavments of Rer:als made o it by the Lessee pur-
suant 10 the Lease and this Assignment and the Trustee will
apply the Rentais as follows: jirsz, to or toward the payment
of all amounts due and payable under ke Zguipment Trust
Agreemen: at the time of receipt of sneh Rentals, and the
Trustee shall creditc sach Rentals so applied to the amounts
then due and payable by the Comparyr under the Equipment
Trust Agreement: and, second. so long as, to the actmal
knowiedge of the Trustee, the Compaxzy is not in defaul:
under any provision of the Tguipment Trust Agreement,
any balance of Rentals remairing shall be paid over to the
Compary oy the Trustee. The Trustee hereby appoints the
Compary as its agen:t, and the Company heredv accepts
sucz appointment. to collect and receive for the account of
the Trustee all mileage payments pavable in respect of the
Cnits, ané the Company agrees :0 segregate and hold all
such pa¥ments in trust for the accoun: of the Trustee. On
each Apri 13 and Octoper 15 the Companr, as such agen:,
will apply all such mileage paymen:s as foliows: 7irs?. 1o or
toward the pavmexnt of aii amounts ther due and payabdle
by the Company pursnant to the provisions of the Eguip-
ment Trast Agreement. and the Trustee shall credic sueh
pavment to the amounts then due and payable by the Com-
pany under the Equipment Trust Agreement: and. second,
so long as, to the actnal kmowledge of the Trustee. the Com-
pary is not in default under any provisior of the Ecuipment
Trvst Agreement, any baiance remaining may be raleased
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by the Company, as suck agent, to the Compazy in its indi-
vidual capacity.

So long as, to the actual mowledge of the Trusiee, the
Company shall be in defauit under any provision of the
Equipment Trust Agreement, {i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continunance of sach defaul:, shall apply all Rentals received
.by the Trustee to the payment of all amounts then or there-
after due and payable under the Egquipment Trast Agree-
ment and (i) the Company shail forthwith upon receipt
thereof deposii with the Trustee all mileage pavments re-
ceived in respect of the Units, which paymenrs snhall also
be applied by the Trustee in like manner as Rentals under
clanse {i) above.

2. The assigrment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assigrment shall not subject the Trustee to, or transier, or
pass, or in any way afect or modify the liability of the Com-
pany under the Lease, it being undersiood ané agreed thal
notwithstandicg such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors andé
assigns, against, and orly against, the Compary.

3. Tpon <he fall discharge and satisfaction of the Lia-
nilities, the assigrment made hereby shall serminate, and
all estate, right, title and interest of :he Trustee ir and :0
‘he Lease shall rever: to she Company.

TUpon transfer by he Trustee of title to any of the Tnits
pursuan: to Section 4.06 of the Zquipment Trust AgTee-
ment, the Trustee shall exsente and deliver 0 the Company
a release or reassignment of this Assignment as to suck
Units.

4. The Company warrants and covenaats that (a) the
execttion and delivary by :he Company of the Lease and
this Assignment bave cach been duiy authorized. and the
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance wizh their
terms; (b) the Comparny has rnot exectuied any other assign-
ment of the Lease or of its right 0 receive all payments
under :he Lease ang the Lease will continne to be free and
clear of any and all ciaims, iiens, agreements, securiiy inter-
ests or other encumbrances (except this Assignment and
except :o the extent the Company is contesting the validity
of the same in good fzith by appropriaie proceedings), (c¢)
notwithstanding this Assigrment, the Company will eon-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
anc (4} to the knowledge of the Company, it has performed
ail obiigations or iis part to be performed uncder the Lease
on or prior to the cate hereof.

Tualess the Lease is an Existing Lease {as defnec in the
Equipment Trust Agreemext), the Company will. concur-
rently witk the execution and delivery of this Assignment,
deliver ‘o the Trustee the opinion of Massrs. Bosenthal and
Scharnfield, counse! for the Company. or an opinion of other
counse! satisfactory 0 :he Trustee, to the efect set forth in
subparagraph {e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
taa: in anT suit, proceeding or acton drought by the Trustee
under the Lease for any Rental. or {0 erforce any provi-
sions of the Lease, the Company will save, inderzify and
Teep the Trustee harmiess fromr and against ail expense,
ioss or damage stSered by reason of any defense, setoff,
countarciaim or recoupment woatsoever of the Lessee or
1t5 successors, ar:sing out of a breach of the Companr of
any oblization under the Lease or arising out of an¥y other
indebtedness or liabiliry at apy time owing :o the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company skall be and remair enforceable
against and oniy against the Company and sball not be
enforceable against the Trusiee or any party or pacies in
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whom any of the rights of the Company under :he Lease
spall vest by reason of the suceessive assignments or trans-
fers.

6. The Compazy #ill from iime to time sxecute all such
financing statements and supplemental irstruments as the
Trustee may from time to time reasonabiy request in order
'to condrm or further assure the assignmen: made hereby
and the provisions hereof.

7. The Trustee may assigr all or any of its rights under
the Lease, incinding zhe right to receive ary payments due
or 0 become due to it from the Lessee thersunder. In the
event of apy such assignment, any such subsequen: or suc-
cessive assignee or assignees shall, o the exient of such
assignment, enjoy all the rights and priviieges and be sab-
ject to ali the obligations of the Trustee hereunder.

8. Notwithstanding anything o the contrary contained
in Section 1 of this Assignment, <he Company agrees that it
will not, without the prior writien consent of the Trustee,
enter into any agreemen: amending, modifying or ermi-
nating the Lease and :hat ary amendment, modiSecation or
termination thereof without such consent shall ve void. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision whica
the Trastee or its special counsel deems 0 materially and
adverseiy affect the security provided hereoy or (D) the
nolders of more than 50% in aggregz:te unpaid rrineipal
amourt of the Trust Certificates then outstanding consent
in writing thereto.

9. This Assignment shall be governed by the laws of the
State of Llinois. but the parties shall be entitled to all rights
conferred by Section 20¢ of :he Interstate Commerce Act.
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Ix wrryvess w=rsror, the Company arcd the Trusiee have
caused this instrument to be signed in their respective
names by their respective officers thersun:o duly author-
ized, as of the date first above written.

TUxrrep S7aTes Ranw
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Ass.sta.nt Secretary.
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CorTovexmal I11rvors NaTrowal Baxz AND
TzusT Comuxr or Cxicaco, as Tr
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On this 28th day of 9-1979 , before me persomnally
appeared Paul R, Leak , :0 me personaily imowmn, who,
being 5y me duly sworn. says :hat he is 3 Vice President of
Uxrtrzp States Raawar Lzusove Compaxy, that the seal
affixed <0 :he foregoing instrument is the corporate seal of
said corporation. tha: said instrument was signed and
sealed on behaif of said corporation by authority of its
Board of Directors and be acknowiedged taat the execution
of the foregoing instrument was :he free act and deed of

said corporation. - s
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Oc this j7 % day of £ ,;‘,-,J”-[L}{j.t , before me personally
appearedr o« . -, i\ ‘0 me persornally kmown. who,
being 5y me dul¥ sworrn. says that he is a Vice President of
ContvexyTal Iriovors Nazrowal Bavx axp Tavst CoMpaxy
or Cx1caco. that the seas afixed :0 the foregoirg instrument
is the corporate seal of said natioznal baniing association,
that said instrument was sigzed and sealed on behalf of said
national baniing association by authority of its Board of
Directors and he acknowledged that the axecution of the
foregoing instrument was :he free aci and deed of said
corporation.
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